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MelLife. Inc. 
One Madison Avenue. New Yoik NY 1n0:~-3690 
Tel212 576-0696 

October 23.2003 

The Honorable William H. Donaldson, Chairmvl 
The Honorable Paul S. Atkins, Commissioner 
The Honorable Roe1 C. Carnpos. Commissioner 
The Honorable Cynthia A. Glassman, Commissioner 
The Honorable Harvey 3 .  Goldschid ,  Commissioner 

The Securities and Exchange Cornmission 
450 Fifth Street, N.U'. 
Washington, D.C. 20549 

Re: Amendment Nc. 2 13 New York Stock Exchange, Inc. 
Corporate Governancz Rule Proposals 
Fi 1 e No. S R-IX Y S E - 2 J 02 - 3 3 

Dear Mr. Chairman 2nd Cumrnissionsrs; 

On October 8,2003, rhe hew York Stock Exhang..= filed Amendment No. 2 to corporate 
governance mie proposa!s rnitially filed wi th  the Securities and Exchange Commission 
on August 16,2002. W 
independence, we beiievr: - ;at the Transition Ri lc in Scction 303(A)(2) as now proposed 
(i) if applied in a m-chmic ,I manner. would opzratt IQ disqualify an oiherwisr 
independent director withuai achieving a subsra,-rtivi. end. ( i i )  is contrary to the 
expectations that we and b'>ers have had during o u r  careful planning of cornpliancc wirh 
independence s tandads  I 
work an unreasonah!e ha 

we fully subscribe YO the NYSE proposals or] director 

e have been antiLtp1:ng for some time. and ( i i i )  would 
on MerLife. Ins and undoublrdl? others. 

. . ?  

Under Section 3038\2)(h), a director would not be indrpendcnl if any of zhe relationships 
set forth had existed durizg the three->*ear period prior 10 the dale on which the test for 
independence is applied. Under the Transition Rule. during the period ending on the date 
occurring one year after the  Commission's approval of the listing standards (the "Firs! 
Anniversary Date"), such rdationships must not havr  existed during Ihe one-year period 
prior to the date of applicztjon of the test. After the First Anniversary Date. the full 
three-year period will be applicable. 

Under the Transition Rule, the following anomalous situations will occur in the case of 
MetLife, Inc. 
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A director who currently heads z committee that is required to consist of independent 
directors will be independent until the First Anniversary Date. Then, because of 
circumstances that exiszed in July 2002. the director will not be independent from the 
First Anniversary Date {which we assume will be on or about OctoberNovember 
2004) until July 2005. From and after July 2005, the Director will again be deemed 
"independent". It would be disruptive to the operation of the committee if a 
knowledgeable director has to be taken off of the commitlee for a year unnecessarily, 
especially in 1igh.t of the difficulties we face in finding qualified directors. 

Because the First Arui;-ersary Date will occur prior to MetLife's 2005 annual 
meeting in April ZCIOT, h e  director, under the Transition Ruie. if nominated. would 
not be independent ar ;he time of rlrction in 2005, but would be independent three 
months later. Such 
conhsing to our si; 

ult would require extensive explanation and could be 

The Report of the K Y  e Azcouniabii ~ t y  and Listing Standards Committee (the 
"Report") was made a ublic commcnl, in June 2002. At that time a MetLife 
executive was on the committee of the director's company. The MetLife 
executive resigned in Jul:, 2002 and 15, NYSE issued its proposed rules in August 2002. 
The director involved, anr' detLife. lw.. attempted ZG address and remove the 
circumstances potenr;aii> .?pairing independence virtually immediately after the NYSE 
publication of the Repon 

. for a full five-year lo.&- 
approach there was g m  
provide a reasonable tr 
for such a period. I h u  
had reason to believe wc 
impairment of this direcrc-s independence. To say the least. the reversal ofdirection on 
this very material issue is ii disappoiELing surprise. 

We ask that the Cornrniss:cE resisit rhc Transition Rule  in the  NYSE proposals to avoid 
automatically disqua;ify,n:_ directors tvho would be deemed independent if all facts and 
circumstances were consfdcred. We believe the Transition Rule would work less of a 
hardship i f  directors ori a h a r d  at the time of rhe Commission's approval of the 
Transition Rule who ~voui,l qualify iir; independent under the one-year look-back not be 
subject to a three-year !zoL-bacl< after one year. In  he alternative, we believe the NYSE 

ne 2002. While the Augusi 2002 NYSE proposal provided 
ecause of the strang reaction provoked by such a rigid 
to bciieve that the look-back would be modified to 
eriod. Indeed. ;he April 2003 NYSE proposal provided 
oxirnately a fifwen-month period to October 8,2003. we 

:re taking appropriaie steps 10 deal with the potential 
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should be allowed flexibility to review specific situarlons such as the one we described 
above and make detem~imtions as to whether in light of the facts, exceptions should be 
made to the Rule. 

cc: Jonathan G. Katz 
Secretary 
The Securities and I-',: hange Commission 
450 Fifth Street, Ti '* 

Washington, D.C. 1-12-19 

Alan L. Beiler 
Director 
Division of G o r p r ~ :  . : Finance 
The Securities arid LA >:ange Ccrnmission 
450 Fifih Streei. N. 'x  
Washington, D C. 2~1549 

Martin P. Dunn 
Deputy Director 
Division of Corpora:ion Finance 
The Securities arid Exchange Commission 
450 Fifth Streei. N W 
Washington, D.C. 2G%9 

John S .  Reed 
Interim Chairman m d  Chief Executive Officer 
The New York Stock Exchange 
I 1  Wall Street 
New York, N.Y 10005 
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Robert G. Britz 
President, Co-Chief Operating Officer and 
Executive Vice Chairman 
The New York Stock Exchange 
11 Wall Street 
New York, N.Y. 10005 

Catherine R. KiMey 
President, Co-Chief Operating Officer and 
Executive Vice Chaicnan 
The New York Stock Exchange 
1 1  Wall Street 
New York, N.Y.  10005 

Noreen M. Cuihane 
Executive Vice Preslri v: 
Corporate Listings and Compliance 
The New York Srtizi: achange 
20 Broad Street 
New York, N.Y 1 Otj,d-y 

. . i  
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Metropolitan Life Insurance Co.mpany 
One Madison Avenue, New Yorrc, NY 10010- 
3690 

Metlife 
LAW DEPARTMENT 
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The Honorable William H. Donaldson 

The Honorable Paul S. Atkins 

The Honorable Roe1 C. Campos 

The Honorable Cynthia A. Glassman 

The Honorable Harvey J. Goldschmid 

Mr. Jonathan G. Katz 

Mr. Alan L. Beller 
Mr. Martin P. Dunn 

The Securities and Exchange Commission 

(202) 942-9646 
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(202) 942-9647 
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Mr. John S. Reed 

Mr. Robert G .  Britz 
Ms. Catherine R. Kinney 

Ms. Noreen M. Culhane 

The New York Stock Exchange, Inc. 

(21 2) 656-2880 

(212) 656-2202 

(21 2) 656-57 11 
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The Information contained in the following pages is privileged, confidential and intended only 
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